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representations or warranties in this Article IV or (iii) are entered into after the date of this 
Agreement in accordance with this Agreement artd (c) that, individually or in the aggregate, 
have not had or would not reasonably be expected to have a Cheetah Material Adverse Effect. 

Section 4.10 Litigation and Claims. 

(a) As of the date hereof, there are no material pending or, to Cheetah's 
Knowledge, threatened civil, criminal or administrative actions, suits, demands, claims, hear
ings, or proceedings, and, to Cheetah's Knowledge, there are no material investigations, in each 
case, against or relating to Cheetah or any of its Subsidiaries. 

(b) None of Cheetah nor any of its Subsidiaries is subject to any pending or, 
to Cheetah's Knowledge, threatened order, writ, judgment, award, injunction or decree of any 
Government Entity of competent jurisdiction or any arbitrator or arbitrators, except as would 
not, individually or in the aggregate, reasonably be expected to have a Cheetah Material Ad
verse Effect. 

Section 4.11 Finders' Fees. Except for fees to certain financial advisors that will be 
paid exclusively by a Cheetah Party, there is no investment banker, broker, finder or other in
termediary that has been retained by or is authorized to act on behalf of Cheetah or its Subsidi
aries and who is entitled to any fee or commission from Cheetah or its Subsidiaries in connec
tion with the Contribution. 

Section 4.12 Compliance with Laws. Cheetah and its Subsidiaries are and have been 
since January 1, 2012, and Cheetah's business is being and has been since January 1, 2012 con
ducted, in compliance with all applicable Laws in all material respects. As of the date hereof, 
neither Cheetah nor any of its Subsidiaries has received any written notice alleging any material 
violation under any applicable Law, except for violations that have been cured or remedied on 
or prior to the date hereof without continuing material Liability to Cheetah or any of its Subsid
iaries. 

Section 4.13 Availability of Funds. Cheetah Holdco will have access to, and will have 
available, on the Closing Date, funds in an amount sufficient to pay the Cash Consideration. 

ARTICLE V. 
COVENANTS 

Section5.1 Access and Information. 

(a) From the date hereof until the Closing, A/N shall, and shall cause Bengal 
and its Subsidiaries to, {i) afford Cheetah and its Representatives reasonable access, during reg
ular business hours and upon reasonable advance notice, to the employees of Bengal and its 
Subsidiaries, {ii) furnish or cause to be furnished to Cheetah any financial and operating data 
and other information that is available with respect to Bengal and the Bengal Business as Chee
tah from time to time reasonably requests, including billing records and internally generated 
subscriber, accounts receivable and other operational reports with respect to the Bengal Busi
ness that are produced in the Ordinary Course, (iii) furnish or cause to be furnished to Cheetah 
any information relating to Bengal or its Subsidiaries and such other assistance as is reasonably 
necessary to satisfy the periodic reporting obligations of Cheetah and its Affiliates and 
(iv) instruct the employees of Bengal and its Subsidiaries, and its counsel and financial advisors, 
to reasonably cooperate with Cheetah in connection with the foregoing; provided, that in no 
event shall Cheetah have access to any information that (x) based on advice of A/N's counsel, 
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would violate applicable Laws, including U.S. Antitrust Laws, or would destroy any legal privi
lege, or (y) in A/N's reasonable judgment, would (A) result in the disclosure of any trade se
crets or other proprietary or confidential information of third parties or (B) violate any obliga
tion of Bengal or any of its Affiliates with respect to confidentiality; provided, further, that in 
each case A/N, Bengal and its Subsidiaries shall have used commercially reasonable efforts to 
make alternative arrangements to permit access to and the disclosure of such information. If 
any of the information or material furnished pursuant to this Section 5.1 includes material or 
information subject to the attorney-client privilege, work product doctrine or any other applica
ble privilege concerning pending or threatened litigation or governmental investigations, each 
party hereto understands and agrees that the parties hereto have a commonality of interest with 
respect to such matters and it is the desire, intention and mutual understanding of the parties 
hereto that the sharing of such material or information is not intended to, and shall not, waive 
or diminish in any way the confidentiality of such material or information or its continued pro
tection under the attorney-client privilege, work product doctrine or other applicable privilege. 
All such information provided under this Section 5.1 that is entitled to protection under the at
torney-client privilege, work product doctrine or other applicable privilege shall remain entitled 
to such protection under these privileges, this Agreement and the joint defense doctrine. All 
information received pursuant to this Section 5.1(a) shall be governed by the terms of the Con
fidentiality Agreement. 

(b) From the date hereof until the Closing, Cheetah shall provide to A/N the 
same monthly financial information package that Cheetah provides to the Board of Directors of 
Cheetah and shall afford A/N and its Representatives reasonable access, during regular busi
ness hours and upon reasonable advance notice, to the senior management of Cheetah and its 
Subsidiaries. As promptly as practicable after the date hereof, A/N shall provide to Cheetah 
A/N's good faith estimate of the number of Video Customers under each Bengal System as of 
December 31, 2014. 

(c) For a period of seven years after the Closing Date or, if shorter, the appli-
cable period specified in Cheetah's document retention policy, Cheetah shall retain all Books 
and Records, and to the extent permitted by Law and confidentiality obligations existing as of 
the Closing Date, grant to A/N and its Representatives during regular business hours and sub
ject to reasonable rules and regulations, the right, (i) to inspect and copy the Books and Records 
to the extent they relate to periods prior to the Closing Date and (ii) to have personnel of Chee
tah and its Affiliates made available to them or to otherwise cooperate to the extent reasonably 
necessary, in each case in connection with (A) preparing and filing Tax Returns or any Tax in
quiry, audit, investigation or dispute, (B) any investigation or any litigation by a third party 
against A/N or (C) the administration of Excluded Liabilities. During the period from the date 
of this Agreement until the date that is seven years from the Closing Date, no Books and Rec
ords relating to periods prior to the Closing Date shall be destroyed by Cheetah without first 
advising A/Nin writing and giving A/Na reasonable opportunity to inspect and copy such 
Books and Records in accordance with this Section 5.1(c). Following the Closing, to the extent 
permitted by Law and confidentiality obligations existing as of the Closing Date, Cheetah shall 
grant to A/N and its Representatives, during regular business hours and subject to reasonable 
rules and regulations, the right (i) to inspect and copy any books, ledgers, files, reports, data
bases, records, manuals and other documents in the possession of Cheetah or its Affiliates per
taining to any Benefit Plan that is a Pension Plan and (ii) to have personnel of Cheetah and its 
Affiliates made available to them, or to otherwise cooperate to the extent reasonably necessary, 
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in connection with the continuing administration of any Benefit Plan that is a Pension Plan or 
any Excluded Liability by A/Nor its Affiliates after the Closing. 

(d) At the Oosing, A/N and its Affiliates shall deliver to Cheetah all of their 
Books and Records. For a period of seven years after the Closing Date, A/N shall, to the extent 
permitted by Law and confidentiality obligations existing as of the Closing Date, grant to Chee
tah and its Representatives during regular business hours and subject to reasonable rules and 
regulations, the right to have personnel of A/N and its Affiliates made available to them or to 
otherwise cooperate to the extent reasonably necessary, including in connection with 
(i) preparing and filing Tax Returns or any Tax inquiry, audit, investigation or dispute, or 
(ii) any litigation or investigation. For the avoidance of doubt, nothing in this Section 5.1(d) re
quires A/N to grant access to the Tax Returns of A/Nor its Affiliates, except such portions of 
such Tax Returns for taxable periods (or portions thereof) ending on or before the Closing Date 
as relate to Bengal and its Subsidiaries and the Bengal Business and as necessary for Cheetah to 
prepare and file any Tax Return or any Tax inquiry, audit, investigation or dispute. 

(e) Prior to the Closing, Cheetah shall use all subscriber information (as here-
inafter defined) that was obtained prior to the Closing from Bengal, its Subsidiaries or any Affil
iate of any of the foregoing only in compliance with Sections 222 and 631 of the Communica
tions Act and all other Laws governing the use, collection, disclosure and storage of such infor
mation. For purposes hereof, "subscriber information" means personally identifiable infor
mation pertaining to customers, including names, telephone numbers, e-mail and billing ad
dresses, credit card numbers and expiration dates and bank account numbers and routing 
numbers. 

(f) Without limiting the other provisions of this Section 5.1, prior to the Oos-
ing, A/N shall deliver to Cheetah: (i) on the date hereof, the Operating Budget for fiscal year 
2015 (if not already delivered to Cheetah prior to the date hereof) and no later than -December 
15, 2015, if as of such date the Oosing has not occurred and this Agreement has not been termi
nated, the Operating Budget for fiscal year 2016, (ii) as promptly as reasonably practicable, but 
in any event within thirty (30) days after the end of each calendar month, reports showing 
(A) monthly profit statements reflecting the categories of revenues, net set forth on the billing 
reports for the Bengal Systems, and operating and capital expenses (excluding depreciation and 
amortization); and (B) residential customers and average revenue per unit by product; in each 
case, on a consolidated basis and for each Bengal System as of the last day of such month (col
lectively, the "System Reports"); (iii) as promptly as reasonably practicable, and using its best 
efforts to deliver within thirty-five (35) days, but in any event within forty (40) days (or, solely 
with respect to the first fiscal quarter of 2015, as promptly as reasonably practicable, and using 
its best efforts to deliver within forty-five (45) days but in any event within fifty (50) days) after 
the completion of each fiscal quarter of Bengal, (A) Bengal's consolidated unaudited balance 
sheet as of the end of such fiscal quarter and for the corresponding fiscal quarter in the previous 
fiscal year, and Bengal's related consolidated statements of operations, changes in members' 
equity and cash flows (and related footnotes) for such fiscal quarter and for the corresponding 
fiscal quarter in the previous fiscal year, in each case that have been reviewed by its independ
ent public accountants who have issued a Statements on Auditing Standards No. 100 Review 
report; and (B) a consolidated capital expenditure summary; in each case for the period from the 
end of Bengal's most recently completed fiscal year to the end of such fiscal quarter; and (iv) as 
promptly as reasonably practicable, but in any event within sixty-five (65) days after the com
pletion of each fiscal year, Bengal's consolidated audited balance sheet as of the end of such fis-
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cal year, and Bengal's related consolidated statements of operations, changes in members' equi
ty and cash flows. 

Section 5.2 Conduct of Business by Bengal. 

(a) From the date hereof to the Closing, except (w) as otherwise contemplat-
ed by this Agreement, (x) as otherwise required by Law, (y) as set forth in Section 5.2(a) of the 
A/N Disclosure Schedule or (z) as Cheetah otherwise consents in writing (such consent not to 
be unreasonably withheld, conditioned or delayed), A/N shall cause Bengal and its Subsidiaries 
to, (a) conduct the Bengal Business in the Ordinary Course which shall include using commer
cially reasonable efforts to (x) operate the Bengal Business in a manner consistent with the Op
erating Budget and (y) preserve intact the Bengal Business and their relationships with custom
ers, suppliers, programming providers, creditors and employees; and (b) to the extent not in
consistent with this Agreement, use commercially reasonable efforts to retain all of the Bengal 
Franchises, including performing all obligations under all of the Bengal Franchises and use 
commercially reasonable efforts to renew any material Bengal Governmental Authorizations 
that expire prior to the Closing Date. Without limiting the generality of the foregoing, from the 
date hereof to the Closing, except (w) as otherwise contemplated by this Agreement, (x) as oth
erwise required by Law, (y) for the items set forth in Section 5.2(a) of the A/N Disclosure 
Schedule or (z) to which Cheetah otherwise consents in writing (such consent not to be unrea
sonably withheld, conditioned or delayed; provided, that in the case of clauses (v), (vi), (xi), 
(xiii), (xvi), (xvii), (xix), (xxi) and (xxii) (or clause (xxiii) to the extent it relates to clauses (v), (vi), 
(xi), (xiii), (xvi), (xvii), (xix), (xxi) or (xxii)), Cheetah may withhold such consent in its sole dis
cretion), A/N shall cause Bengal and its Subsidiaries not to: 

(i) incur, create or assume any Encumbrance on any of the assets of 
Bengal that will remain in existence at the Closing, other than a Permitted Encumbrance; 

(ii) sell, lease, license, transfer, encumber, or otherwise dispose of (A) 
any Bengal Systems, headends, subscribers or other material assets of Bengal, in each 
case having a fair market value in excess of $2,000,000 or other than in the Ordinary 
Course (other than in each case to Bengal or a Subsidiary); in each case except for Per
mitted Encumbrances and except as expressly required by the terms of any Contract en
tered into prior to the date of this Agreement and disclosed in the A/N Disclosure 
Schedule or (B) any Minority Interests; 

(iii) (A) enter into, modify, renew, suspend, abrogate, terminate or 
amend any material programming Contracts applicable solely to Bengal and/ or its Sub
sidiaries, other than extensions for six (6) months or less or modifications, renewals, 
suspensions, abrogations, terminations or amendments effected by another party thereto 
that Bengal and its Affiliates have no contractual right to prevent, (B) excluding any 
programming Contract described in dause (A), enter into any Bengal Lease or Contract 
that would have been a Bengal Material Contract if entered into prior to the date hereof, 
or modify, renew, suspend, abrogate, terminate or amend in any material respect any 
such Bengal Lease or Contract or any Bengal Material Contract, other than in the Ordi
nary Course, or (C) enter into, modify, renew, suspend, abrogate, terminate or amend in 
any material respect any Bengal Governmental Authorization, other than renewals and 
extensions in the Ordinary Course and on substantially the same terms; 
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(iv) fail to timely file valid requests for renewal under Section 626 of 
the Communications Act with the proper Government Entity with respect to all Bengal 
Franchises that shall expire within 36 months after any date between the date of this 
Agreement and the Closing Date; 

(v) modify, suspend, abrogate, amend or terminate any of the organi-
zational documents of Bengal or its Subsidiaries; 

(vi) (A) authorize or issue any Equity Interest or class of Equity Inter-
ests in Bengal or its Subsidiaries; or (B) cancel, redeem or repurchase any of the Mem
ber~hip Interests; 

(vii) make any loans, advances or capital contributions to, or invest
ments in, any other Person (other than to or in Bengal or any wholly owned Subsidiary 
thereof); 

(viii) except as required under applicable Law or the terms of any Bene
fit Plan in effect as of the date hereof (A) grant, provide or increase (or commit to grant, 
provide or increase} any severance or termination payments or benefits to any Bengal 
Business Employees or other current or former directors, employees or other service 
providers of the Bengal Business, Bengal or its Subsidiaries; {B) increase in any manner 
the compensation or benefits of any Bengal Business Employees or other current or for
mer directors, employees or other service providers of the Bengal Business, Bengal or its 
Subsidiaries, except for increases in base salary (and resulting increases in bonuses to the 
extent based on a percentage of base salary) to Bengal Business Employees and other 
employees of the Bengal Business, Bengal or its Subsidiaries in the Ordinary Course (it 
being agreed that any increase of 5% or less on an annualized basis in the combined sal
ary and bonus of any individual shall be deemed to be in the Ordincµy Course) in con
nection with Bengal's usual and customary annual review; (C) become a party to, estab
lish, adopt, terminate, amend (other than immaterial amendments that do not result in 
any material increase in costs to Bengal or any of its Subsidiaries (or, after the Closing, to 
Cheetah or any of its Affiliates)), or commit to become a party to, establish, adopt, ter
minate, amend (other than immaterial amendments that do not result in any material in
crease in costs to Bengal or any of its Subsidiaries (or, after the Closing, to Cheetah or 
any of its Affiliates}) any Bengal Benefit Plan or arrangement that would have been a 
Bengal Benefit Plan if in effect on the date hereof or accelerate the vesting of, or lapse of 
restrictions on, any compensation for the benefit of any Bengal Business Employee or 
other current or former director, employee or other service provider of the Bengal Busi
ness, Bengal or its Subsidiaries; (D} establish, adopt, enter into or amend any collective 
bargaining agreement, plan, trust, fund, policy or arrangement for the benefit of any 
Bengal Business Employee or other current or former director, employee or other service 
provider of the Bengal Business, Bengal or its Subsidiaries or any of their respective ben
eficiaries; or (E) cause the funding of any rabbi trust or similar arrangement or take any 
action to fund or in any other way secure the payment of compensation or benefits un
der any Bengal Benefit Plan; 

(ix) transfer the employment duties of any individual who would be a 
Bengal Business Employee if the Closing occurred as of the date hereof, to a different 
business unit of A/N or its Affiliates such that the individual would not constitute a 
Bengal· Business Employee, or transfer the employment duties of any individual who 
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would not be a Bengal Business Employee if the Closing occurred as of the date hereof 
to Bengal or one of its Subsidiaries such that the individual would become a Bengal 
Business Employee, or hire any individual who would be a Bengal Business Employee 
with annual compensation (base salary and incentive opportunities) in excess of 
$400,000; 

(x) settle or compromise any claim, action, arbitration, dispute or oth-
er proceeding, except where (A) the sum of (i) any amount paid in settlement or com
promise plus (ii) the financial impact to Bengal and its Subsidiaries of any other terms of 
the settlement or compromise does not exceed $1,000,000 and (B} such settlement or 
compromise doe.s not impose any ongoing Liability on Bengal or any of its Affiliates; 

(xi) sell, assign, transfer, encumber or otherwise dispose of any Equity 
Interests in Bengal or any of its Subsidiaries to any Person (other than Cheetah or a de
signee thereof), or cause or permit Bengal or any of its Subsidiaries to engage in any 
merger, consolidation or other restructuring or recapitalization event, or liquidate or 
terminate the existence of Bengal or any of its Subsidiaries; 

(xii) other than in the Ordinary Course, acquire (A) any System that 
would be a Bengal System upon such acquisition, or any headend, subscriber, Person, 
business or all or substantially all of the assets of any Person or business or (B) any other 
assets, in each case except as expressly required by the terms of any Contract entered in
to prior to the date of this Agreement and disclosed in the A/N Disclosure Schedule; 

(xiii) (A) make any change ·in its accounting policies, practices or pro
cedures from those used to prepare the Audited Financial Statements unless such 
change is required by GAAP, (B) make any change in the management of payables, re
ceivables or working capital or modify credit policies other than in the Ordinary Course, 
(C) fail to maintain working capital in the Ordinary Course; or (D) accelerate the collec
tion of receivables or delay the payment of payables or prepaid expenditures, in each 
case other than in the Ordinary Course; 

(xiv) fail to file, in a manner consistent with Bengal's and its Subsidiar
ies' past practice, all Tax Returns of Bengal and each of its Subsidiaries required to be 
filed on or before the Oosing Date; 

(xv) make or rescind any material Tax election, settle or compromise 
any material claim by a Government Entity for Taxes payable by Bengal or its Subsidiar
ies, surrender any right to claim a material refund of Taxes, enter into any closing 
agreement, file any amendment (except as required by Law) to previously filed Tax Re
turns relating to material Taxes payable by Bengal and its Subsidiaries, waive or extend 
any statute of limitation with respect to material Taxes, or change any material Tax ac
counting method, in each case other than in the Ordinary Course; 

(xvi) engage in any business other than the Bengal Business and busi
nesses ancillary to the Bengal Business, other than in the Ordinary Course; 

(xvii) convert any billing systems used by the Bengal Business; 

(xviii) except for (A) (1) promotional offers, (2) pricing of new Internet ti
er speeds and (3) pricing of new products, in each case, in the Ordinary Course and 
(B) rate increases provided for in Section 5.2 of the A/N Disclosure Schedule or the Op-

-46-



• 

• 

• 

erating Budget, change the rate charged for any level of cable television, telephony or 
high speed data services; 

(xix) defer beyond the Closing Date (other than for valid and reasona
ble business reasons unrelated to this Agreement) the making of any of the capital ex
penditures set forth in Section 5.2(a)(xix) of the A/N Disclosure Schedule that are 
scheduled to be made before the Closing Date; provided, however, that A/N shall not 
be deemed to have breached this covenant if Bengal and its Subsidiaries shall have made 
at least 92.5% of the aggregate capital expenditures required by the foregoing; 

(xx) fail to do any of the following: (A) maintain inventory, plant re
placement materials and customer premises equipment for the Bengal Systems at levels 
(by device type) in the Ordinary Course, (B) maintain and continue regular purchase 
order activity therefor in the Ordinary Course and (C) maintain customer premises 
equipment of a quantity (by device type) sufficient to enable Cheetah to conduct the 
Bengal Business, as it is conducted by A/N as of the date of this Agreement, for at least a 
45-day period following the Oosing Date; 

(xxi) knowingly take, cause or permit to be taken or omit to take any 
action which would reasonably be expected to materially delay or prevent or impede 
consummation of the Contribution; 

(xxii) enter into, modify, renew, suspend, abrogate, terminate or amend 
any transaction or Contract with any Bengal Related Person, other than (i) as provided 
by this Agreement to occur at the Closing or the Restructuring or (ii) actions related to 
the compensation or benefits of Bengal Business Employees or other current or former 
directors, employees or other service providers of the Bengal Business, Bengal or its 
Subsidiaries that are expressly permitted pursuant to the exceptions to Section 
5.2(a)(viii) or (ix); or 

(xxiii) authorize or enter into any agreement or commitment to do any of 
the foregoing. 

(b) Notwithstanding anything to the contrary in this Agreement, (i) A/N 
shall be entitled to cause distributions in respect of the Membership Interests of all Non
Operating Cash in the Bengal Business to A/N from time to time between the date of this 
Agreement and the Closing and (ii) A/N shall not be entitled to cause the distribution of any 
Operating Cash; it being understood, for the avoidance of doubt, that none of the foregoing 
shall limit, restrict or in any way prevent Operating Cash from becoming Non-Operating Cash 
pursuant to clause (i) of the definition of Operating Cash. 

Section 5.3 Conduct of Business by Cheetah. From the date hereof to the Closing, ex-
. cept (w) as otherwise contemplated in this Agreement or by the Comcast Agreement (or any 
Long-Form Agreement (as defined therein) entered into pursuant thereto), (x) as otherwise re
quired by Law, (y) as set forth in Section 5.3(a) of the Cheetah Disclosure Schedule or (z) as 
A/N otherwise consents in writing (such consent not to be unreasonably withheld, conditioned 
or delayed), Cheetah shall, and shall cause each of its Subsidiaries to, (a) conduct its business 
and operations in the Ordinary Course which shall include using commercially reasonable ef
forts to preserve intact the business of Cheetah and its Subsidiaries and their relationships with 
customers, suppliers, programming providers, creditors and employees; and (b) use commer
cially reasonable efforts to retain all of the Cheetah Franchises, including performing all materi-
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al obligations under all of the Cheetah Franchises and using commercially reasonable efforts to 
renew any material Cheetah Governmental Authorizations that expire prior to the Closing Date. 
Without limiting the generality of the foregoing, from the date hereof to the Closing, except 
(w) as otherwise contemplated by this Agreement or by the Comcast Agreement (or any Long
Form Agreement (as defined therein) entered into pursuant thereto and consistent in all materi
al respects with the definitive proxy statement on Schedule 14A of Cheetah dated February 17, 
2015 and filed with the SEC on such date), (x) as otherwise required by Law, (y) for the items set 
forth in Section 5.3(a) of the Cheetah Disclosure Schedule or (z) to which A/N otherwise con
sents in writing (such consent not to be unreasonably withheld, conditioned or delayed; provid
gg, that in the case of clauses (i), (iv), (v) and (vi) (or clause {vii) to the extent it relates to clauses 
(i), (iv), (v) or (vi)), A/N may \:Vithhold such consent in its sole discretion), Cheetah shall, and 
shall cause its Subsidiaries not to: 

(i) knowingly take, cause or permit to be taken or omit to take any 
action that would reasonably be expected to prevent or materially delay or impede the 
consummation of the Contribution; 

(ii) modify, suspend, abrogate, amend or terminate any of the organi-
zational documents of any Cheetah Party, other than modifications, abrogati~ns or 
amendments (to organizational documents other than Cheetah's certificate of incorpora
tion) that are not material; 

(iii) (A) authorize or issue any Equity Interest or class of Equity Inter-
ests in Cheetah or its Subsidiaries, except as contemplated by the Stockholders Agree
ment or (B) reclassify, split, combine, subdivide, cancel or redeem, repurchase, or oth
erwise acquire, directly or indirectly any Equity Interest or class of Equity Interests in 
Cheetah or its Subsidiaries, except (i) in the case of (A) and (B), in connection with any 
compensatory equity awards or for any such transaction by a wholly owned Subsidiary 
of Cheetah which remains a wholly owned Subsidiary after consummation of such 
transaction and (ii) in the case of (B), for cancellations of Equity Interests of Cheetah held 
by Cheetah or any of its Subsidiaries or repurchases of Equity Interests of Cheetah; 

(iv) declare, set aside or make any dividend or other distribution to its 
stockholders (whether cash or stock); 

(v) engage in any material business other than the business of Chee-
tah and its Subsidiaries; 

(vi) liquidate or terminate the existence of any of the Cheetah Parties; 
or 

(vii) authorize or enter into any agreement or commitment to do any of 
the foregoing. 

Section 5.4 Consents; Further Assurances. 

(a) Subject to, and not in limitation of, Section 5.5, A/N, on the one hand, 
and Cheetah, on the other hand, shall cooperate and use its respective commercially reasonable 
efforts to do, or cause to be done, all things necessary or advisable to fulfill as promptly as prac
ticable the conditions to Closing in this Agreement and consummate the Contribution. Without 
limiting the generality of the foregoing, A/N, on the one hand, and Cheetah, on the other hand, 
shall each, with the reasonable cooperation of the other(s), use commercially reasonable efforts 
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to obtain and maintain all A/N Consents and Cheetah Consents, respectively. If, notwithstand
ing the exercise of their commercially reasonable efforts and compliance with this Section 5.4 
and Section 5.5, A/N is unable to obtain one or more of the A/N Consents, A/N shall reasona
bly cooperate with Cheetah's efforts to obtain each such A/N Consent for a period of 12 months 
following the Oosing. For the avoidance of doubt, except as otherwise provided in Article VI, 
none of the parties' obligations to effect the Closing shall be conditioned on obtaining any A/N 
Consents or Cheetah Consents. 

(b) Nothing contained in this Agreement shall require the expenditure or 
payment of any funds (other than in respect of normal and usual attorneys' fees, filing fees or 
other normal costs of doing business), the giving of any other consideration by Cheetah, A/N, 
Bengal or their respective Subsidiaries with respect to seeking any A/N Consents or Cheetah 
Consents or any regulatory approvals pursuant to Section 5.5. 

(c) Each party shall execute and deliver such other documents, certificates, 
agreements and other writings and to take such other commercially reasonable actions as may 
be necessary or desirable to evidence, consummate or implement expeditiously the Contribu
tion. 

(d) In consultation with Cheetah, A/N shall comply with all requirements of 
the TWEAN Agreement necessary in order to permit the satisfaction of the condition set forth in 
Section 6.l(f). Until the earlier of the Oosing and the date that this Agreement is terminated in 
accordance with Article VIII, A/N shall (i) as promptly as practicable inform Cheetah of the 
content of any oral communications with, and as promptly as practicable provide to Cheetah 
copies of any written communications with, TWCE or any of its Representatives relating to the 
Offer Notice, any Counter-Offer (including for the avoidance of doubt a copy of the terms of 
any Counter-Offer), the Contribution or the transactions contemplated by this Agreement and 
(ii) give Cheetah notice of any meeting with TWCE or any of its Representatives in respect of 
any such matter, and shall give Cheetah a description of the purpose of and, to the extent 
known, agenda for such meeting. 

(e) The parties shall negotiate in good faith the definitive terms of the Trans-
action Agreements (for the avoidance of doubt, other than the Stockholders Agreement) and the 
Amended and Restated Certificate as promptly as reasonably practicable after the date of this 
Agreement, on the terms and conditions set forth in Exhibit B; to the extent applicable, and with 
such other customary terms as may be reasonably agreed upon by the parties. On the Oosing 
Date and concurrently with the Closing, each of A/N, New Cheetah and Cheetah Holdco shall 
enter into the Transaction Agreements (for the avoidance of doubt, other than the Stockholders 
Agreement). 

(f) Without the consent of Cheetah, (i) no Amendment shall be agreed to by 
A/N or any of its Affiliates with respect to (x) the TWEAN Documents, or (y) any non-de min
imis TWCE Agreement (other than programming Contracts) and (ii) A/N and its Affiliates shall 
not enter into any Contract with TWCE or any of its Affiliates that would constitute a non-de 
minimis TWCE Agreement (other than programming Contracts) or agree to any Amendment to 
any such Contract entered into after the date hereof, in the case of each of clauses (i)(y) and (ii), 
such consent not to be unreasonably withheld, conditioned or delayed . 
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(g) Notwithstanding anything to the contrary herein, nothing in this Agree-
ment shall require Cheetah, New Cheetah or any of their Subsidiaries to take any action that 
would breach the Comcast Agreement or any agreement entered into in connection therewith. 

Section 5.5 Regulatory Approvals. 

(a) As soon as practicable after the execution of this Agreement, but in any 
event no later than thirty (30) calendar ciays thereafter, A/N and Cheetah shall prepare and file 
or deliver, or cause to be prepared and filed or delivered, all applications (including FCC Forms 
394 or other appropriate forms) and requests required to be filed with or delivered to the FCC 
or any other Government Entities that are necessary to obtain the consents of such Government 
Entities in connection with the transactions contemplated by this Agreement (the "Required 
Regulatory Approvals"). The parties shall consult and work together in good faith to develop a 
consensus plan and strategy with respect to making regulatory filings and obtaining the Re
quired Regulatory Approvals. Cheetah and A/N will cooperate and keep each other apprised 
with respect thereto as set out in this Section 5.5. In addition, A/N shall cause Bengal to use 
reasonable best efforts to obtain a renewal or extension of any Bengal Francl:Use (for a period of 
at least two (2) years) for which a valid notice of renewal pursuant to the formal renewal proce
dures established by Section 626 of the Communications Act has not been timely delivered to 
the appropriate Government Entity. Each party shall promptly file any additional information 
requested by any Government Entity as soon as practicable after receipt of a request for addi
tional information. The parties shall cooperate fully with each other in all reasonable respects 
and shall use reasonable best efforts to obtain the Required Regulatory Approvals as promptly 
as practicable. Each party shall have the right to review and approve in advance, with such ap
provals not to be unreasonably withheld or delayed, all filings with Government Entities to be 
made by the other party in connection with the Contribution. Each party shall coordinate and 
cooperate with one another in exchanging such information and providing such reasonable as
sistance as may be requested in connection with such filings. Without the prior consent of 
Cheetah, none of the A/N, Bengal or any of its Subsidiaries shall agree with any Government 
Entity to extend or to toll the time limits applicable to such Government Entity's consideration 
of any FCC Form 394 filed with such Government Entity. Each party shall promptly supply the 
other with copies of all nonconfidential correspondence, filings or communications (or memo
randa setting forth the substance thereof) between such party or its Representatives and any 
Government Entity or members of their respective staffs with respect to this Agreement or the 
Contribution. A/N will, to the extent reasonably practicable, notify Cheetah of all meetings, 
hearings and other discussions before or with Government Entities in connection with the re
newal or extension of any Bengal Franchise or Bengal Governmental Authorization relating to a 
Bengal Franchise or the granting of an LF A Approval with respect to any Bengal Franchise, 
such that Cheetah's Representatives can participate to the extent reasonably practicable in such 
proceedings. No party shall take in bad faith any action that would have the effect of delaying, 
impairing or impeding the receipt of any Required Regulatory Approvals. 

(b) As soon as practicable after the execution of this Agreement, but in any 
event no later than one (1) Business Day after such execution, A/N and Cheetah shall request 
in-person meetings with the appropriate representatives of each of the Antitrust Division and 
the FCC to be held within two (2) Business Days of such request, or as promptly as possible 
thereafter that such representatives are available to meet, in order that the parties may discuss 
that such Government Entities provide expedited review of the Contribution and other transac
tions contemplated by this Agreement and to volunteer to provide to such Government Entities 
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with any materials, white papers or analyses that may accelerate the education of such Gov
ernment Entities. 

(c) Each of A/N and Cheetah shall (i) make or cause to be made all filings 
required of each of them or any of their Affiliates under the HSR Act or other Antitrust Laws 
with respect to the Contribution as promptly as practicable and, in any event, within 30 days 
after the date of this Agreement in the case of all filings required under the HSR Act, (ii) comply 
at the earliest practicable date with any request under the HSR Act or other Antitrust Laws for 
additional information, documents, or other materials received by each of them or any of their 
respective subsidiaries or Affiliates from the FTC, the Antitrust Division or any other Govern
ment Antitrust Entity in respect of such filings or the Contribution, and (iii) cooperate with each 
other in connection with any such filing (including, to the extent permitted by applicable Law, 
providing copies of drafts of all prepared filings to the non-filing parties prior to filing and con
sidering all reasonable additions, deletions or changes suggested in connection therewith) and 
in connection with resolving any investigation or other inquiry of any of the FTC, the Antitrust 
Division or other Government Antitrust Entity under any Antitrust Laws with respect to any 
such filing or any such transaction. Each such party shall use its reasonable best efforts to fur
nish to each other all information requested by the other party that is reasonably required for 
any application or other filing to be made pursuant to any applicable law in connection with the 
Contribution or the other transactions contemplated by this Agreement. Each such party shall 
promptly inform the other parties hereto of any oral communication with, and provide copies 
of written communications (and memoranda setting forth the substance of any oral communica
tion) with, any Government Entity or third party regarding any such filings or any such transac
tion. Unless prohibited by applicable Law or by the applicable Government Entity, each party 
shall consult with the other party prior to any meetings, by telephone or in person, with the 
staff of a Government Entity in connection with the transactions contemplated by this Agree
ment and to the extent reasonably practicable, (A) not participate in or attend any meeting, or 
engage in any substantive conversation, with any Government Entity without the other party, 
(B) give the other party reasonable prior notice of any such meeting or conversation, and (C) in 
the event one party is prohibited by applicable Law or by the applicable Government Entity 
from participating in or attending any such meeting or engaging in any such conversation, keep 
such party apprised with respect thereto. Subject to applicable Law, the parties hereto will con
sult and cooperate with one another in connection with any analyses, appearances, presenta
tions, memoranda, briefs, arguments, opinions and proposals made or submitted by or on be
half of any party hereto relating to proceedings under the HSR Act, other Antitrust Laws or 
other applicable Law. Any party may, if it reasonably deems it advisable and necessary, desig
nate any competitively sensitive material provided to the other parties under this Section 5.5 as 
"outside counsel only" (it being agreed that such materials designated as "outside counsel on
ly" and the information contained therein shall be given only to the outside legal counsel of the 
recipient and will not be disclosed by such outside counsel to employees, officers, or directors of 
the recipient, unless express written permission is obtained in advance from the source of the 
materials). In addition, any party may redact any material provided to the other parties under 
this Section 5.5 (whether or not competitively sensitive or designated as "outside counsel only") 
(A) to exclude documents filed in response to Items 4(c) and 4(d) of the filing pursuant to the 
HSR Act, (B) to remove references concerning the valuation of businesses, (C) as necessary to 
comply with contractual agreements, and (D) as necessary to address reasonable privilege con
cerns. 
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(d) Each of Cheetah and A/N shall use its reasonable best efforts to resolve 
such objections, if any, as may be asserted by any Government Antitrust Entity with respect to 
the Contribution under the HSR Act, the Sherman Act, as amended, the Clayton Act, as amend
ed, the Federal Trade Commission Act, as amended, and any other United States federal or state 
or foreign statutes, rules, regulations, orders, decrees, administrative or judicial doctrines or 
other laws that are designed to prohibit, restrict or regulate actions having the purpose or effect 
of monopolization or restraint of trade (collectively, the "Antitrust Laws"). Each of Cheetah 
and A/N shall use reasonable best efforts to take such actions as may be required to cause the 
expiration of the waiting or notice periods under the HSR Act or other Antitrust Laws with re
spect to the Contribution as promptly as possible after the execution of this Agreement 

(e) Notwithstanding anything in this Agreement to the contrary, Cheetah, 
New Cheetah, Cheetah Holdco and A/N understand and agree that "reasonable best efforts" 
shall not require Cheetah, New Cheetah, Cheetah Holdco or any of theiI respective Subsidiaries 
to (i) divest or otherwise hold separate (including by establishing a trust or otherwise) any 
businesses, assets or properties of Cheetah, New Cheetah, Cheetah Holdco or any of their re
spective Subsidiaries or any of their or their respective Subsidiaries' respective businesses, as
sets or properties (except for the transactions expressly contemplated by this Agreement and 
the Transaction Agreements), (ii) accept any conditions or take any other actions that would 
apply to, or affect, any businesses, assets or properties of Cheetah, New Cheetah, Cheetah 
Holdco or any of their respective Subsidiaries or any of their or their respective Subsidiaries' 
respective businesses, assets or properties or (iii) litigate or participate in the litigation of any 
proceeding involving the FCC, the FIC or Antitrust Division, whether judicial or administra
tive, in order to (A) oppose or defend against any action by any such Government Entity to pre
vent or enjoin the consummation of the Contribution or any of the other transactions contem
plated by this Agreement or the Transaction Agreements or (B) overturn any regulatory action 
by any such Government Entity to prevent consummation of the Contribution or any of the 
other transactions contemplated by this Agreement or the Transaction Agreements, including 
by defending any suit, action or other legal proceeding brought by any such Government Entity 
in order to avoid the entry of, or to have vacated, overturned or terminated or appealing any 
order; provided, that Cheetah, New Cheetah, Cheetah Holdco and their respective Subsidiaries 
shall be required, notwithstanding the preceding clauses (i) and (ii), to take the actions and ac
cept the conditions imposed by a Government Entity described in the immediately preceding 
clauses (i) and (ii), to the extent such actions are consistent in scope and magnitude with the 
conditions and actions (other thai:t any condition that was subsequently suspended by the agen
cy that imposed the condition) required or imposed by a Government Entity on Cheetah in 
connection with the Comcast Agreement (or any Long-Form Agreement (as defined therein) 
entered into pursuant thereto and consistent in all material respects with the definitive proxy 
statement on Schedule 14A of Cheetah dated February 17, 2015 and filed with the SEC on such 
date, including the Separation Agreement, the Spinco Merger Agreement, the Asset Exchange 
Agreement or the Asset Purchase Agreement) (each condition and action described in clause (i), 
(ii) or (iii) that Cheetah, New Cheetah or Cheetah Holdco is not required to accept or take after 
giving effect to the foregoing proviso to this Section 5.S(e), a "Burdensome Condition"); provid
g.Q, further, that no condition or action shall constitute a "Burdensome Condition" to the extent 
related to franchises, State Telecommunication Authorizations (other than for California) or re
gional sports networks, regardless of whether any such condition or action is required or im
posed by a Government Entity on Cheetah in connection with the Comcast Agreement (or any 
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Long-Form Agreement (as defined therein) entered into pursuant thereto and consistent in all 
material respects with the definitive proxy statement on Schedule 14A of Cheetah dated Febru
ary 17, 2015 and filed with the SEC on such date, including the Separation Agreement, the Spin
co Merger Agreement, the Asset Exchange Agreement or the Asset Purchase Agreement). 

(f) Notwithstanding the foregoing, neither Cheetah, New Cheetah nor 
Cheetah Holdco shall be required to commit to or effect any action contemplated by this Section 
5.5 that is not conditioned upon the consummation of the Contribution and the other transac
tions contemplated by this Agreement and the Transaction Agreements. Cheetah, New Chee
tah, Cheetah Holdco and A/N acknowledge and agree that nothing in this Section 5.5 shall re
strict any party's practice of making effoi;ts, taking positions and requesting approvals or con
sents for a variety of matters from a variety of regulators (which efforts, positions or requested 
approvals or consents may be inconsistent with or contrast with those made, taken or requested 
by any other party). 

Section5.6 Tax Matters. 

(a) Cheetah Holdco shall be responsible for and pay two-thirds of all Trans-
fer Taxes and one-half of any Sales Taxes, and A/N shall be responsible for and pay one-third 
of all Transfer Taxes and one-half of any Sales Taxes. Any Tax Returns that must be filed in 
connection with Transfer Taxes or Sales Taxes shall be prepared by the party primarily or cus
tomarily responsible under applicable Law for filing such Tax Returns, and such party will use 
commercially reasonable efforts to provide such Tax Returns to the other party (or, in the case 
of Bengal, to A/N) at least ten (10) Business Days prior to the date such Tax Returns are due to 
be filed. Cheetah and A/N shall cooperate in the timely completion and filing of all such Tax 
Returns. 

(b) A/N and Cheetah Holdco shall provide each other with such assistance 
as reasonably may be requested by either of them in connection with (i) the preparation of any 
Tax Return, or (ii) any audit or other examination by.any taxing authority, or any judicial or 
administrative proceedings relating to liability for Taxes. The party requesting assistance here
under shall reimburse the other party for reasonable out-of-pocket expenses incurred in provid
ing such assistance, provided, however, that, for purpo~s of receiving reimbursement, no in
dependent contractors, such as accountants or attorneys, shall be consulted without the written 
consent of the party requesting assistance, which consent shall not be unreasonably withhe;ld. 

(c) Cheetah Holdco shall indemnify and hold harmless A/N from and 
against any Transfer Taxes and any Sales Taxes for which Cheetah Holdco is responsible pursu
ant to Section 5.6(a). 

Section5.7 Employees. 

(a) Transfer of Employment. As of no later than immediately prior to the 
Closing, A/N, Bengal and their respective Affiliates shall take such actions as are reasonably 
necessary to ensure that the Employees who provide services primarily with respect to the Ben
gal Business (each, a "Bengal Business Employee") are employed by Bengal or one of its Subsid
iaries, including any such employee who, on the Closing Date, is on leave of any kind. Section 
5.7(a) of the A/N Disclosure Schedule sets forth a correct and complete list, as of the date here
of, of each Bengal Business Employee and each such Bengal Business Employee's title, location 
of employment, date of hire, base salary or hourly wage rate, incentives and/ or commissions 
paid in respect of 2014 and accrued vacation or other paid time off, which list is subject to up-
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date for new hires (to the extent permitted by the terms of this Agreement) from time to time 
from the date hereof to the Closing Date. The Bengal Business Employees who continue em
ployment with Cheetah, Bengal or any of their respective Affiliates from and following the 
Closing Date are hereinafter referred to as the "Continuing Employees." With respect to any 
Continuing Employees who hold work visas, A/N and Cheetah shall cooperate to provide for 
the transfer of the sponsorship of such visas to Cheetah effective as of the Closing Date. 

(b) Terms of Compensation and Benefits Following the Closing. Following 
the Closing, 

(i) until the first anniversary thereof, Cheetah shall provide, or shall 
cause to be provided to each Continuing Employee (1) base salary or base wage and an
nual bonus opportunities, which are no less favorable in the aggregate than those pro
vided immediately prior to the Closing to each such Continuing Employee, 
(2) commission opportunities that are no less favorable than either those provided im
mediately prior to the Closing to each such Continuing Employee or those provided to 
similarly situated employees of Cheetah and its Affiliates and (3) employee benefits 
(other than severance} that are no less favorable in the aggregate than those provided to 
each such Continuing Employee immediately prior to the Oosing; provided that, for 
purposes of determining whether such pay, opportunities and benefits are no less favor
able in the aggregate, Cash Long-Term Awards, equity compensation, defined benefit 
pension plan benefits, retention, sale, stay, or change in contr9l payments or awards or 
any similar compensation or benefit shall not be taken into account; provided further, 
that, for purposes of the Advance/Newhouse Partnership Health Benefits Plan, Ad
vance/Newhouse Partnership Life Insurance Plan and Advance/Newhouse Partnership 
Disability Plan (each of which will be transferred to Bengal or its Subsidiaries on or prior 
to, and assumed by Cheetah or its Affiliates (including Bengal or its Subsidiaries) as of, 
the Closing), the Continuing Employees shall be permitted to continue in such Bengal 
Benefit Plans until the end of the applicable plan year during which the Closing occurs; 

·(ii) the service of each Continuing Employee with Bengal or any of its 
Subsidiaries (or any predecessor employer) prior to the Closing shall be treated as ser
vice with Cheetah and its Subsidiaries for purposes of eligibility to participate and vest
ing under each employee benefit plan, agreement, program, policy and arrangement of 
Cheetah or its Affiliates (the "Cheetah Plans") (including vacation, paid time-off and 
severance plans) in which such Continuing Employee is eligible to participate and par
ticipates in after the Closing; provided that such recognition of service shall not 
(A) apply for purposes of any defined benefit retirement plan or plan that provides re
tiree Welfare Benefits, (B) operate to duplicate any benefits of a Continuing Employee 
with respect to the same period of service or (C) apply for purposes of any plan, pro
gram or arrangement (x) under which similarly situated employees of Cheetah and its 
Subsidiaries do not receive credit for prior service or (y) that is grandfathered or frozen, 
either with respect to level of benefits or participation; and 

(iii} for purposes of each Cheetah Plan in which any Continuing Em-
ployee or his or her eligible dependents is eligible to participate and participates in after 
the Closing, to the extent commercially reasonable and permitted by applicable Law, 
Cheetah shall cause Bengal and its Subsidiaries to (A) waive any pre-existing condition, 
exclusion, or waiting period to the extent such condition, exclusion, or waiting period 
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was satisfied or waived under the comparable Bengal Benefit Plan as of the Closing and 
(B) provide full credit for any co-payments, deductibles or similar payments made or in
curred prior to the Closing under the comparable Bengal Benefit Plan for the plan year 
in which the Closing occurs. 

(c) Health and Welfare Plans. For periods prior to the Closing, A/N and its 
Affiliates shall comply with the health care continuation coverage requirements of Section 
4980B of the Code or Part 6 of Title I of ERISA ("COBRA Coverage") and the portability re
quirements under the Health Insurance Portability and Accountability Act of 1996 ("HIP AA"), 
in each case, with respect to the Bengal Business Employees and individuals who would have 
been Bengal Business Employees if employed on the Closing Date. Prior to the Closing, A/N 
and its Affiliates shall cause Bengal and its Subsidiaries to assume sponsorship of all Bengal 
Welfare Plans and any related vendor agreements or related, specifically identified or segregat
ed assets, including those held in trusts and whether or not commingled with specified or seg
regated assets intended to fund other employee benefit obligations, as well as insurance policies 
and other funding vehicles. From and after the Closing, Cheetah and its Affiliates shall assume 
all Liabilities in respect of the Bengal Welfare Plans (including in respect of retiree medical obli
gations as set forth in Section 3.14(d) of the A/N Disclosure Schedule and COBRA Coverage); 
provided, however, in the event that Cheetah and its Affiliates incur any Liabilities as a result of 
A/N and its Affiliates' breach of their obligations hereunder, A/N and its Affiliates shall retain 
and reimburse Cheetah and its Affiliates for any such Liabilities. 

(d) 401(k) Plans. From and following the Closing, A/N and its Affiliates (ex-
cluding Bengal and its Subsidiaries) shall retain all Liabilities, along with all assets under, the 
Advance 401(k) Plan (the "Advance 401(k) Plan"). If, following the Closing, Cheetah maintains 
a tax-qualified 401(k) retirement plan for its employees (the "Cheetah 401(k) Plan"), Cheetah 
and A/N shall take all actions necessary either (i) to permit, beginning as soon as practicable 
following the Closing, each Continuing Employee to effect a rollover contribution of "eligible 
rollover distributions" (within the meaning of Section 401(a)(31) of the Code, and including 
loans) of such Continuing Employee's account balance (which shall become fully vested as .of 
immediately prior to the Closing) from the Advance 401(k) Plan to the Cheetah 401(k) Plan, in 
the form of cash, in an amount equal to the full account balance (including loans) distributed to 
such employee from the Advance 401(k) Plan or (ii) at Cheetah's option, to effect a direct trans
fer from a trust established under the Advance 401(k) Plan to a trust established under the 
Cheetah 401(k) Plan of each Continuing Employee's account balance under the Advance 401(k) 
Plan to the Cheetah 401(k) Plan, provided that all transferred assets shall be in the form of cash; 

(e) Flexible Spending Accounts. 

(i) Immediately prior to the Closing Date, either Cheetah or its Affili-
ates shall at Cheetah's election either (A) have in effect one or more plans ·or arrange
ments providing for health care flexible spending and dependent care spending ac
counts (each, a "Cheetah Flex Plan") in which each Continuing Employee who partici
pates in the Advance/Newhouse Partnership Flexible Spending Account Plan (the 
"A/N Flex Plan") is eligible to participate as of the Closing Date or (B) allow each such 
Continuing Employee to remain a participant in the A/N Flex Plan (which shall transfer 
to Bengal or its Subsidiaries on or prior to, and be assumed by Cheetah or its Affiliates 
(including Bengal or its Subsidiaries) as of, the Closing). To the extent permitted by ap
plicable Law and to the extent applicable, A/N and Cheetah shall take all actions neces-
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sary or appropriate so that, effective as of the Closing Date, {A) the account balance {pos
itive or negative) in the applicable accounts of each Continuing Employee under the 
A/N Flex Plan shall be transferred to the applicable Cheetah Flex Plans; (B) the elec
tions, contribution levels and coverage levels of such Continuing Employee shall apply 
under the applicable Cheetah Flex Plans, in the same manner as under the A/N Flex 
Plan; and {C) from and after the Closing Date, each Continuing Employee shall be reim
bursed from the applicable Cheetah Flex Plans in a comparable manner based on similar 
terms as the A/N Flex Plan for claims incurred at any time during the plan year in 
which the Closing Date occurs. 

(ii) As soon as reasonably practicable after the Closing Date (and in 
no event more than 120 days thereafter), A/N shall determine the positive or negative 
Aggregate Flex Plan Balance (as defined below) and notify Cheetah of the amount of 
such Aggregate Flex Plan Balance in writing. The term "Aggregate Flex Plan Balance" 
shall mean, as of the Closing Date, the aggregate amount of contributions that have been 
made to the accounts of the Continuing Employees under the A/N Flex Plan for the 
plan year in which Closing Date occurs, minus the aggregate amount of reimbursements 
that have been made from the accounts of the Continuing Employees under the A/N 
Flex Plan for the plan year in which the Closing Date occurs. If the applicable Aggregate 
Flex Plan Balance is a negative amount, Cheetah shall pay the absolute value of such 
amount to A/N as soon as reasonably practicable following Cheetah's receipt of the 
written notice thereof. If the applicable Aggregate Flex Plan Balance is a positive 
amount, A/N shall pay such positive amount to Cheetah as soon as reasonably practica
ble following A/N's receipt of the written notice thereof. 

(f) Cash-Based Incentive Compensation. 

(i) Short-Term Cash Incentive Compensation. Between the date hereof 
and the Closing, A/N and its Affiliates shall continue to pay all annual bonuses and 
other short-term cash incentive compensation that become due to the Bengal Business 
Employees or individuals who would have been Bengal Business Employees if em
ployed on the Closing Date in the Ordinary Course (and, for the avoidance of doubt, 
shall not delay the payment of any amount otherwise payable in accordance with its 
terms or in the Ordinary Course prior to the Closing until after the Closing). From and 
following the Closing, Cheetah and its Affiliates shall assume all Liabilities in respect of 
annual bonuses and other short-term cash incentive compensation that become due to 
the Bengal Business Employees from and following the Closing. Cheetah shall (and 
shall cause its Affiliates to) pay, to any Continuing Employee whose employment is in
voluntarily terminated by Cheetah (or any of its Affiliates) on or after the Closing Date 
other than for cause or due to death or disability, who was prior to termination eligible 
for an annual bonus in respect of the year of termination, and who executes a release of 
claims in a form provided by Cheetah, an annual bonus in respect of the year in which 
the Closing Date occurs, in an amount determined based on the bonus actually paid to 
such person for the year preceding the year in which the Closing occurred, prorated 
based on the ratio of (x) the number of days elapsed from and including the com
mencement of the bonus year through and including the Continuing Employee's termi
nation date divided by (y) the total number of days in the bonus year, and payable with
in fifty (50) days following employment termination; provided, however, any payment 
to a Continuing Employee contemplated by this sentence shall be reduced by the value 
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of any payments in respect of the applicable Continuing Employee's annual bonus for 
the portion of the year of termination preceding the date of termination that are made to 
the applicable Continuing Employee under any other arrangement to the extent such 
payment would res4lt in a duplicative bonus for the same period of service. 

(ii) Long-Term Cash Incentive Compensation. Effective as of immediate-
ly prior to the Oosing, each award granted under the Cash-Based Plans (a "Cash Long
Term Award") that is outstanding as of the date hereof and is held by a Bengal Business 
Employee or individual who would have been a Bengal Business Employee if employed 
on the Closing Date shall vest in full and be paid by A/N or its Affiliates (excluding 
Bengal and its Subsidiaries) on or following the Closing Date in accordance with appli
cable Law and the applicable award terms. A/N and its Affiliates (excluding Bengal 
and its Subsidiaries) shall retain and be responsible for all Liabilities related to any Cash 
Long-Term Awards outstanding on the date hereof, which shall be considered Excluded 
Liabilities. 

(g) Severance. Prior to the Closing, A/N and its Affiliates shall take all ac-
tions as are necessary to ensure that the transactions contemplated by this Agreement do not 
trigger entitlement to any severance compensation or benefits ("Severance Compensation") to 
any Bengal Business Employee or Continuing Employee. Between the date hereof and the Oos
ing, A/N and its Affiliates shall continue to pay all Severance Compensation that becomes pay
able to any individuals who would have been Bengal Business Employees if employed as of the 
Closing in the Ordinary Course (and, for the avoidance of doubt, shall not delay the payment of 
any such amounts otherwise payable prior to the Closing until after the Closing). Cheetah and 
its Affiliates shall be responsible for all Liabilities related to any Severance Compensation that 
becomes payable to any Bengal Business Employee, Continuing Employee or individual who 
would have been a Bengal Business Employee if employed as of the Closing, whether arising 
prior to, on or after the Closing Date; provided, however, in the event that Cheetah and its Affil
iates incur any Liabilities as a result of A/N and its Affiliates' breach of their obligations here
under, A/N and its Affiliates shall retain and reimburse Cheetah and its Affiliates for any such 
Liabilities. 

(h) WARN Act. A/N shall periodically notify Cheetah of the number and 
work location of employees of the Bengal Business or Bengal or any of its Subsidiaries laid-off 
during the 90-day period prior to the Closing, and shall provide to Cheetah a final list as of im
mediately prior to the Closing. Subject to A/N's compliance with the immediately preceding 
sentence, Cheetah shall be responsible for providing or discharging any and all notifications, 
benefits and liabilities to Continuing Employees and governmental authorities required by the 
WARN Act. 

(i) Paid Time Off. Following the Closing, Cheetah shall assume and honor, 
in accordance with the terms of the applicable Benefit Plan, the unused vacation or paid-time 
off earned and accrued by each Continuing Employee. 

G) Employee Communications. To the extent reasonably practicable, prior 
to making any broadly-distributed written or oral communications to the directors, officers or 
employees of Bengal or any of its Subsidiaries pertaining to material post-Closing compensation 
or benefit matters that are affected by the Contribution, A/N shall cause Bengal to consult with 
Cheetah regarding the content of the intended communication, and shall consider any feedback 
in good faith (provided that any subsequent communications substantively consistent with 

-57-



• 

• 

• 

those previously consulted upon will not require any further consultation). Cheetah shall have 
a reasonable period of time to review and comment on the communication, which comments 
A/N and Bengal shall consider in good faith. 

(k) No Third-Party Beneficiaries. Notwithstanding any provision of this Sec-
tion 5.7, Cheetah shall either cause the Continuing Employees to continue to participate in the 
existing Bengal Benefit Plans that continue to be maintained by Bengal from and after the Clos
ing or, in its sole discretion, cause the Continuing Employees to participate in the Cheetah 
Plans. Furthermore, nothing contained in this Section 5.7 shall require or imply that the em
ployment of the Bengal Business Employees or the Continuing Employees will continue for any 
particular period of time following the Closing. This Section 5.7 is not intended, and shall not 
be deemed, to confer any rights ·or remedies upon any Person other than the parties to this 
Agreement and their respective successors and permitted assigns, to create any agreement of 
employment with any Person or to otherwise create any third-party beneficiary hereunder, or to 
be interpreted as an amendment to any plan of Cheetah or any Affiliate of Cheetah (including 
Bengal and its Subsidiaries). 

Section 5.8 Real Estate Matters. A/N shall reasonably cooperate with Cheetah and 
shall cause Bengal and its Subsidiaries to provide to Cheetah current commitments to issue title 
insurance policies on the 2006 ALTA owner's form so that Cheetah may receive, at Cheetah's 
expense and to the extent available in the respective jurisdiction, an ALTA owner's policy or 
policies of title insurance from a nationally recognized title insurance company reasonably ac
ceptable to Cheetah (the "Title Company") insuring title to such of the Bengal Owned Real 
Property that Cheetah shall designate in writing, subject only to Permitted Encumbrances. 
A/N shall reasonably cooperate with Cheetah so that Cheetah may receive, at Cheetah's ex
pense, a current ALTA/ ASCM survey of each such parcel of Bengal Owned Real Property and, 
where Bengal is the sole tenant of the Bengal Leased Real Property, such Bengal Leased Real 
Property. Each such survey shall be certified to (i) Cheetah, (ii) Bengal or applicable Subsidiary, 
and (iii) the Title Company. 

Section 5.9 Notification. Between the date of this Agreement and the Closing Date, 
A/N shall give prompt notice to Cheetah, and Cheetah shall give prompt notice to A/N, (a) of 
any notice or other communication received by such party from any Government Entity in con
nection with the Contribution or from any Person alleging that the consent of such Person is or 
may be required in connection with the Contribution, if the subject matter of such communica
tion or the failure of such party to obtain such consent could be material to A/N, Bengal or any 
Cheetah Party, (b) of any actions, suits, claims, investigations or proceedings commenced relat
ing to the Contribution, and (c) if such party becomes aware of any fact, circumstance or event 
that would reasonably be expected to cause any of the conditions set forth in Section 6.1, 6.2 or 
6.3 not to be satisfied. Notwithstanding the foregoing, it is understood and agreed that neither 
the delivery or non-delivery of any notice pursuant to this Section 5.9 nor any disclosures pro
vided thereby shall affect any of the rights, remedies or obligations of the parties hereunder. 

Section 5.10 Transition Matters. Prior to the Closing, A/N shall use reasonable best 
efforts to secure, and minimize the scope of, the transitional services that will be required from 
TWCE and its Affiliates in connection with the operation of the Bengal Business following the 
Closing, and shall cooperate with the Cheetah Parties in the negotiation and development of the 
agreements governing such transitional services (and shall not enter into any such agreement 
without Cheetah's consent). A/N, on the one hand, and Cheetah, on the other hand, shall co-
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operate with respect to (a) the development of a migration plan in connection with the separa
tion of the Bengal Business from TWCE as promptly as practicable after the date hereof, and in 
any event within ninety (90) days of the date hereof, and (b) the determination of how to ad
dress Bengal and its Subsidiaries ceasing to be a beneficiary under each TWCE Agreement. 
A/N shall as promptly as practicable inform Cheetah of the content of any significant oral 
communications with, and as promptly as practicable provide to Cheetah copies of any written 
communications with, TWCE or any of its Representatives relating to the matters contemplated 
by this Section 5.10. A/N shall give Cheetah notice of and use its reasonable best efforts to ena
ble Cheetah to participate in any meeting with TWCE or any of its Representatives in respect of 
any such matter, and shall give Cheetah a description of the purpose of and, to the extent 
known, agenda for such meeting. 

Section 5.11 Proxy Filing; Adverse Recommendation Change; Information Supplied. 

(a) Cheetah shall take all action necessary to cause a meeting of its stock-
holders (the "Cheetah Stockholder Meeting") to be duly called and held as soon as reasonably 
practicable after the date hereof for the purpose of obtaining the Cheetah Stockholder Approv
als. Cheetah shall (i) include in the Proxy Statement the recommendation of the Board of Direc
tors of Cheetah in favor of the Cheetah Stockholder Approvals and (ii) use its reasonable best 
efforts to obtain the Cheetah Stockholder Approvals, unless in each case there has been an Ad
verse Recommendation Change. Nothing in this Agreement shall restrict the Board of Directors 
of Cheetah or any committee thereof from withdrawing, modifying or qualifying the recom
mendation described in clause (i) of the preceding sentence (an "Adverse Recommendation 
Change") if the Board of Directors of Cheetah or such committee determines in good faith, after 
consultation with its outside legal counsel and financial advisor, that failure to take such action 
would be inconsistent with its fiduciary duties under applicable Law; provided, however, that 
no Adverse Recommendation Change may be made until after at least three (3) Business Days 
following A/N's receipt of notice from Cheetah advising that the Board of Directors of Cheetah 
or such committee intends to make an Adverse Recommendation Change and the basis there
for. Notwithstanding any Adverse Recommendation Change, unless this Agreement has been 
validly terminated in accordance with Article VIII, Cheetah shall remain obligated to hold the 
Cheetah Stockholder Meeting in accordance herewith for the purpose of obtaining the Cheetah 
Stockholder Approvals, and nothing contained herein shall relieve Cheetah of such obligation. 

(b) In connection with the Cheetah Stockholder Meeting, Cheetah shall, as 
promptly as practicable after the date hereof (on a timetable to be mutually agreed in light of 
accounting, regulatory and transactional considerations), prepare and file a proxy statement in 
preliminary form relating to the Cheetah Stockholder Meeting (such proxy statement, including 
any amendment or supplement thereto, the "Proxy Statement") with the SEC. Cheetah will 
provide A/N and its counsel a reasonable opportunity to review and comment on the Proxy 
Statement, and shall consider any comments of A/N thereon. Cheetah shall use its reasonable 
best efforts to (i) ensure that the Proxy Statement complies as to form in all material respects 
with the rules and regulations promulgated by the SEC under the Exchange Act, (ii) promptly 
notify A/N of, cooperate with A/N with respect to, and respond promptly to any comments of 
the SEC or its staff, (iii) have the Proxy Statement become definitive ?S promptly as practicable 
after such filing, and (iv) cause the Proxy Statement to be mailed to Cheetah's stockholders as 
promptly as practicable after such time of becoming definitive . 
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(c) A/N shall furnish all information concerning itself, its Subsidiaries and 
its Affiliates to Cheetah and provide such other assistance as may be reasonably requested by 
Cheetah in connection with the preparation, filing and distribution of the Proxy Statement 

(d) Cheetah shall promptly provide A/N and its counsel with any com-
ments, whether written or oral, that Cheetah or its counsel may receive from time to time from 
the SEC or its staff with respect to the Proxy Statement promptly after receipt of those com
ments. Cheetah will provide A/N and its counsel a reasonable opportunity to review and 
comment on any responses to any comments of the SEC or its staff and any amendment or sup
plement to the Proxy Statement, and shall consider any comments of A/N thereon. 

(e) Each of Cheetah and A/N agrees promptly (i) to correct any information 
provided by it for use in the Proxy Statement if and to the extent that such information shall 
have become false and misleading in any material respect and (ii) to supplement any such in
formation to include any information that shall become necessary in order to make the state
ments therein, in light of the circumstances under which they were made, not misleading. 

(f) A/N acknowledges that Cheetah is subject to the reporting requirements 
of Section 13(a) of the Exchange Act and in light of Cheetah's reporting requirements, A/N shall 
furnish all information concerning itself, its Subsidiaries and its Affiliates to Cheetah and shall 
provide such other assistance as may be reasonably requested in connection with any filings or 
other disclosures required by the SEC to be made by Cheetah in connection with the transac
tions contemplated by this Agreement, including the New Cheetah Registration Statement and 
any amendments or supplements thereto, on a timely basis. Cheetah shall promptly provide 
A/N and its counsel with any comments, whether written or oral, that Cheetah or its counsel 
may receive from time to time from the SEC or its staff with respect to the New Cheetah Regis
tration Statement, to the extent related to A/N or the transactions contemplated hereby or by 
the Transaction Agreements, promptly after receipt of those comments. Cheetah will provide 
A/N and its counsel a reasonable opportunity to review and comment on any responses to such 
comments of the SEC or its staff and any amendment or supplement to the New Cheetah Regis
tration Statement, and shalJ consider in good faith any comments of A/N or its Representatives 
thereon. A/N agrees promptly (i) to correct any information provided by it pursuant to this 
Section 5.ll(f) if and to the extent that such information shall have become false and misleading 
in any material respect and (ii) to supplement any such information to include any information 
that shall become necessary in order to make the statements therein, in light of the circumstanc
es under which they were made, not misleading. Cheetah shall use its reasonable best efforts to 
cause the New Cheetah Registration Statement, as amended to reflect the transactions contem
plated hereby and by the Transaction Agreements, declared effective by the staff of the SEC as 
promptly as practicable. 

Section 5.12 Financing Cooperation. 

(a) Prior to the Oosing, A/N agrees to, and to cause its Affiliates to, use rea-
sonable best efforts to provide, and shall use reasonable best efforts to cause their respective 
Representatives to provide, Cheetah, New Cheetah and Cheetah Holdco, such cooperation rea
sonably requested (so long as such cooperation does not unreasonably interfere with the ongo
ing operations of A/N, its Subsidiaries or the Bengal Business, and subject in all cases to the 
limitations on access and information in Section 5.1) in writing by Cheetah that is necessary or 
advisable in connection with the arrangement of any debt financing, including: 
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(i) participating during normal business hours at times to be mutual-
ly agreed in a reasonable number of customary meetings, presentations, road shows, 
due diligence sessions and sessions with rating agencies that are customary for debt fi
nancings of the type sought to be arranged; 

(ii) assisting with the preparation of customary materials for rating 
agency presentations, offering documents, private placement memoranda, bank infor
mation memoranda, prospectuses and similar documents; 

(iii) as promptly as reasonably practical, furnishing Cheetah, New 
Cheetah and/ or Cheetah Holdco and their financing sources with historical financial 
and other information relating solely to Bengal and its Subsidiaries as may be reasona
bly requested by Cheetah (including in connection with Cheetah's, New Cheetah's 
and/or Cheetah Holdco's preparation of proforma financial statements), including his
torical financial statements and other pertinent information relating solely to Bengal and 
its Subsidiaries (x) of the type and form required by Regulation S-X and Regulation S-K 
promulgated under the Securities Act for a registered public offering of debt securities, 
(y) of the type and form customarily included in private placements of debt securities 
under Rule 144A of the Securities Act or (z) as otherwise reasonably required or other
wise reasonably necessary to assist Cheetah, New Cheetah and/ or Cheetah Holdco in 
receiving customary "comfort" (including "negative assurance" comfort) from inde
pendent accountants in connection with any public offering or private placement of debt 
securities; provided, that A/N and its Subsidiaries shall not be required to prepare or 
provide: (A) any pro forma financial information, including pro forrna cost savings, syn
ergies, capitalization or other pro forma adjustments desired to be incorporated into any 
pro forrna financial information (it being understood and agreed that A/N and its Affil
iates shall be required to assist Cheetah, New Cheetah and Cheetah Holdco with prepar
ing pro forma financial information and pro forma financial statements regarding Ben
gal and its Subsidiaries as part of Cheetah's, New Cheetah's or Cheetah Holdco' s prepa
ration of pro forma financial information and pro forrna financial statements for Chee
tah, New Cheetah or Cheetah Holdco and its Subsidiaries on a consolidated basis, in 
each case, that is customary for the type of financing being sought) or· (B) projections, 
risk factors or other forward looking information (it being understood and agreed that 
A/N and its Affiliates shall be required to assist Cheetah, New Cheetah and Cheetah 
Holdco with Cheetah's preparation for presentation of projections, risk factors and other 
forward looking information for Bengal and its Subsidiaries as part of the consolidated 
business of Cheetah, New Cheetah or Cheetah Holdco and its Subsidiaries, and not on a 
stand-alone basis, in each case, that is customary for the type of financing being sought); 

(iv) using reasonable best efforts to cause its independent accountants 
to cooperate with the financing consistent with their customary practice and obtain cus
tomary accountants' "comfort letters" (including customary "negative assurances") and 
customary consents to the inclusion of a·udit reports in connection with the financing; 
and 

(v) executing and delivering any customary certificates and similar 
documents, to the extent reasonably requested by Cheetah, New Cheetah or Cheetah 
Holdco, provided that the effectiveness of any such certificate or similar document shall 
be subject to the occurrence of and no earlier than the Oosing. 
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Notwithstanding the foregoing, nothing herein shall require .A/Nor its Subsidiaries to provide 
any cooperation in connection with the arrangement of any debt financing to the extent it (A) 
would require any of them to (i) pay any fees to financing sources (including any commitment 
or other similar fee) or reimburse any expenses of financing sources (in each case, that would 
not be reimbursed by Cheetah) or incur or become subject to any indemnity to financing 
sources, (ii) enter into or execute any definitive agreement, guarantee, indenture, pledge of as
sets, security document or other similar instrument, (iii) take any resolution, approval or similar 
corporate action or (iv) issue any offering documents, private placement memoranda, bank in
formation memoranda, prospectuses, marketing materials or similar documents or (B) would 
cause New Cheetah's consolidated Leverage Ratio (as defined in the Stockholders Agreement) 
at Closing (as reasonably estimated by Cheetah management on a proforma basis giving effect 
to the Contribution and the transactions contemplated by the Comcast/Cheetah Agreement) to 
exceed 5.0x. 

(b) Promptly upon request by A/N, Cheetah shall reimburse A/N and its 
Subsidiaries for out-of-pocket costs and expenses incµrred by A/Nor its Subsidiaries (includ
ing those of its or their Representatives) in connection with any cooperation provided pursuant 
to Section 5.12(a), other than any such costs and expenses incurred to produce the financial in
formation identified in Section 5.l(f). Cheetah shall indemnify and hold harmless A/N, its Sub
sidiaries and its and their respective Representatives from and against any and all Losses suf
fered or incurred by them in connection with any cooperation provided pursuant to this Section 
5.12, the arrangement of any debt financing by Cheetah or its controlled Affiliates and any in
formation used in connection therewith, in each case other than to the extent any of the forego
ing arises from the bad faith, gross negligence or willful misconduct of, or breach of this 
Agreement by, any such Person. 

Section 5.13 Cooperation as to Pending Litigation. 

(a) With respect to the defense or prosecution of any litigation or legal pro-
ceeding with respect to the Bengal Business that relates to the period prior to the Closing, A/N 
and the Cheetah Parties shall cooperate and assist each other following the Closing by making 
available to the other during normal business hours and upon reasonably prior written notice, 
but without unreasonably disrupting its business, all records to the extent relating to the Bengal 
Business held by it and reasonably necessary to permit the defense or investigation of any such 
litigation or legal proceeding (other than litigation or legal proceedings between any Cheetah 
Party or Bengal, on the one hand, and A/N, on the other hand, to which the applicable rules of 
discovery shall apply), and shall preserve and retain all such records for the length of time con
templated by its standard record retention policies and schedules; provided that in no event 
shall any Cheetah Party or Bengal, on the one hand, or A/N, on the other hand, have access to 
any information that (x) based on advice of counsel to any Cheetah Party or Bengal, on the one 
hand, or A/N, on the other hand, would violate applicable Laws, including U.S. Antitrust 
Laws, or would destroy any legal privilege, or {y) in the reasonable judgement of any Cheetah 
Party or Bengal, on the one hand, or A/N, on the other hand, would {A) result in the disclosure 
of any trade secrets or other proprietary or confidential information of third parties or 
(B) violate any obligation with respect to confidentiality; provided, that such Cheetah Party or 
Bengal on the one hand or A/N .on the other hand shall have used commercially reasonable ef
forts to make alternative arrangements to permit access to and the disclosure of such infor
mation; provided, that A/N shall only be entitled to the foregoing cooperation and assistance in 
connection with Third Party Claims the defense of which A/N has assumed in accordance with 
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Article VII. If any of the information or material furnished pursuant to this Section 5.13(a) in
cludes material or information subject to the attorney-client privilege, work product doctrine or 
any other applicable privilege concerning pending or threatened litigation or governmental in
vestigations, each party hereto understands and agrees that the parties hereto have a common
ality of interest with respect to such matters and it is the desire, intention and mutual under
standing of the parties hereto that the sharing of such material or information is not intended to, 
and shall not, waive or diminish in any way the confidentiality of such material or information 
or its continued protection under the attorney-client privilege, work product doctrine or other 
applicable privilege. All such information provided under this Section 5.13(a) that is entitled to 
protection under the attorney-client privilege, work product doctrine or other applicable privi
lege shall remain entitled to such protection under these privileges, this Agreement and the 
joint defense doctrine. 

(b) Any litigation, arbitration or claim that is threatened in writing or 
brought against A/N or any of its Affiliates or against Bengal or any of its Affiliates that relates 
to this Agreement, the transactions contemplated hereby or to the extent reasonably practicable 
the TWEAN Agreement ("Dea] Litigation") shall be brought to the attention of the other party 
and neither party shall take any action in any Deal Litigation without consulting the other party 
and reflecting reasonably the comments of the other party. All Deal Litigation shall be prose
cuted and/or defended diligently unless otherwise agreed by A/N and Cheetah, and no settle
ment or offer of compromise shall be made without the consent of A/N and Cheetah (such con
sent not to be unreasonably withheld, conditioned or delayed). The parties shall use reasonable 
best efforts to make personnel available on an expedited basis for depositions and other forms 
of oral and written testimony unless otherwise agreed by A/N and Cheetah. 

Section 5.14 Bengal Restructuring. 

(a) At or prior to the Closing, A/N shall cause Bengal and its Subsidiaries to 
transfer, convey, assign and deliver to A/N, and A/N shall acquire from Bengal and its Subsid
iaries, all of Bengal's and its Subsidiaries' right, title and interest in and to the Excluded Assets. 

(b) At or prior to the Closing, A/N shall assume and be liable for, and from 
and after the Closing shall pay, perform and discharge when due, and shall (to the extent per
mitted by Law) cause Bengal and its Subsidiaries to be released from and Bengal and its Subsid
iaries shall have no obligations with respect to, the Excluded Liabilities. Without limiting the 
generality of the foregoing, at or prior to the Closing, A/N shall cause Bengal and its Subsidiar
ies to be released from (i) all guarantees or other obligations in respect of obligations of A/N, 
the A/N Beneficial Owners and their respective Affiliates (other than Bengal and its Subsidiar
ies) and (ii) all Indebtedness other than trade working capital incurred in the Ordinary Course. 

Section 5.15 Intercompany Accounts. On or prior to the Closing, A/N and Bengal 
shall settle, or cause to be settled, all intercompany receivables, payables and other balances, in 
each case that arise prior to the Closing between A/Nor any of its Affiliates (other than Bengal 
and its Subsidiaries), on the one hand, and Bengal and its Subsidiaries, on the other hand, other 
than trade accounts receivable and trade accounts payable owed by or to non-cable businesses 
of A/N of which the Bengal Systems are customers in the Ordinary Course of such business's 
provision of products or services to persons unaffiliated with A/N. 

Section 5.16 Insurance. Cheetah acknowledges and agrees that, from and after the 
Closing, all insurance coverage for Bengal and its Subsidiaries provided under any insurance 
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policy of A/Nor any of its Affiliates or otherwise in relation to the Bengal Business pursuant to' 
any insurance policy, risk funding program· or arrangement maintained by A/Nor any of its 
Affiliates (whether such any such policy, program or arrangement is maintained in whole or in 
part with a third party insurer or with A/N or any of its Affiliates, including the captive insur
ance policies for workers compensation, general liability and automobile liability insurance 
claims related to the Bengal Business residing in Pacman Insurance, Inc., a Vermont corporation 
that is a Subsidiary of Advance Publications, Inc., and any "occurrence" -based insurance policy 
with respect to any occurrences prior to Oosing), in each case other than any insurance policies 
maintained by Bengal or its Subsidiaries, shall cease to be maintained for the benefit of Bengal 
or its Subsidiaries, and no further coverage shall be available to Bengal or its Subsidiaries under 
any such policy, program or arrangement; provided, however, that, after the Closing, (a) A/N 
shall, and shall cause its Affiliates to, (i) use commercially reasonable efforts to pursue and col
lect claims under any such policy, program or arrangement arising as the result of an "occur
rence" prior to Closing and (ii) coordinate the payment of any amounts actually payable there
under to the appropriate recipient and (b) Cheetah shall cooperate with any investigation of 
claims conducted in connection with any claim contemplated by the foregoing clause (a}(i). 

ARTICLE VI. 
CONDITIONS TO CLOSING 

Section 6.1 Conditions to the Obligations of the Cheetah Parties and A/N. The obli-
gations of the parties hereto to effect the Closing are subject to the satisfaction (or waiver by 
both parties) prior to the Oosing of the following conditions: 

(a) HSR. The waiting periods applicable to the completion of the Contribu-
tion under the HSR Act shall have expired or been terminated (solely with respect to the obliga
tions of the Cheetah Parties, without the imposition of any Burdensome Condition); 

(b) LFA Approvals. The aggregate number of Video Customers served by 
the Bengal Systems (i) pursuant to the "grandfathering" provisions of the Communications Act 
and (ii) pursuant to each Franchise for which (A) no consent is required from any Government 
Entity issuing such Franchise for the completion of the Contribution or (B) any such consent is 
required and has been received (or deemed received under Section 617 of the Communications 
Act) (solely with respect to the obligations of the Cheetah Parties, without the imposition of any 
Burdel}Some Condition), shall be no less than 80% of the Video Customers then served by the 
Bengal Systems; and if less than 100% of such number of Video Customers, all applicable wait
ing periods (including extensions) shall have expired with respect to the FCC Forms 394 filed in 
connection with requests for the LFA Approvals that have not been obtained; 

(c) FCC. The FCC shall have consented to the transfer to Cheetah of all FCC 
Licenses included among the Bengal Governmental Authorizations (solely with respect to the 
obligations of the Cheetah Parties, without the imposition of any Burdensome Condition); 

(d) State Communication Authorizations. The Required State Communica-
tions Authorizations shall have been obtained (solely with respect to the obligations of the 
Cheetah Parties, without the imposition of any Burdensome Condition), all of which shall re
main in full force and effect (collectively with the conditions in Sections 6.l(a), 6.l(b), and 6.l(c), 
the "Regulatory Conditions"); 

(e) No Prohibition. No Government Entity or federal or state court of com-
petent jurisdiction shall have enacted, issued, promulgated, enforced or entered any statute, 
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rule, regulation, executive order, decree, judgment, injunction or other order (whether tempo
rary, preliminary or permanent), in any case which is in effect and which makes unlawful, pro
hibits, delays, enjoins or otherwise prevents or restrains the completion of the transactions con
templated hereby and no Action seeking any of the foregoing shall be pending; 

(f) Right of First Offer. The thirty (30) Business Day period set forth in Sec-
tion 8.3(c) of the TWEAN Agreement shall have elapsed without TWCE accepting the offer set 
forth in the Offer Notice in accordance with the TWEAN Agreement (or, if TWCE has made a 
Counter-Offer during such time period in accordance with the TWEAN Agreement, the consid
eration to be delivered pursuant to this Agreement equals or exceeds the Required Minimum 
Price with respect to such Counter-Offer or Cheetah has delivered a Matching Offer to A/N); 

(g) Comcast Agreement. The transactions contemplated by the Comcast 
Agreement (or any Long-Form Agreement (as defined therein) entered pursuant thereto), the 
Separation Agreement, the Spinco Merger Agreement, the Asset Exchange Agreement and the 
Asset Purchase Agreement shall have been consummated, in each case in all material respects in 
accordance with the terms of such agreement as disclosed in the definitive proxy statement on 
Schedule 14A of Cheetah dated February 17, 2015 and filed with the SEC on such date; 

(h) Cheetah Stockholder Approvals. The Cheetah Stockholder Approvals 
shall have been obtained in accordance with Delaware Law; and 

(i) Stockholders Agreement. The Stockholders Agreement shall be valid, 
binding and enforceable and in full force and effect . 

Section 6.2 Conditions to the Obligations of the Cheetah Parties. The obligations of 
the Cheetah Parties to effect the Closing is subject to the satisfaction (or waiver by Cheetah) pri
or to the Closing of the following conditions: 

(a) Representations and Warranties. Each of the representations and warran-
ties of A/N contained in this Agreement {other than (x) the Bengal Fundamental Representa
tions and (y) clause (b) of Section 3.7) shall have been true and correct in aJI respects as of the 
date of this Agreement and shall be true and correct in all respects as of and as though made on 
the Closing Date (except for any such representation and warranty that is expressly made as of 
a specified earlier date, which shall be true and correct in all respects as of such specified earlier 
date) in each case without giving effect to any "Bengal Material Adverse Effect", "material" or 
other materiality qualification, limitation or exception contained therein other than any failures 
to be so true and correct that, individually or in the aggregate, have not had and would not rea
sonably be expected to have a Bengal Material Adverse Effect. Each Bengal Fundamental Rep
resentation shall have been true and correct in all material respects as of the date of this Agree
ment and shall be true and correct in all material respects as of and as though made on the Clos
ing Date. The representation and warranty of A/N set forth in clause (b) of Section 3.7 shall 
have been true and correct in all respects as of the date of this Agreement and shall be true and 
correct in all respects as of and as though made on the Closing Date; 

(b) Covenants. Each of the covenants and agreements of A/N to be per-
formed at or prior to the Closing shall have been performed in all material respects; 

(c) Material Adverse Effect. Since the date of this Agreement, there shall not 
have been any event, occurrence, circumstance, development or condition that, individuaIJy or 
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